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and that vavment in. full for all cars-deliverad will be made

from the oproceeds of such financine or otherwlse, on or before

June 1, 1972, or earlier as reauired by the aforesald letter agree-
ment.

T~

-to take such deliveries thereunder. C&0 represents/thet such financing

‘the purchase of the Cars from the Menufacturer pursuant to a Conditional

THIS ACREEMENT, dated as of Januery 1, 1972, by and between
U. S. RAILWAY MFG. CO., an Illinois corporation (Manufacturer), end THZ

CHESAPEAKE AND OHIO RAILWAY COMPANY, a Virginia corporation (C%0);

HWITRESSETH:

-_-——-—-—.—-_—.——--—

The ﬁanufacturer and C&0 heretofore entered into a ietter
Agreement dated September 27, 1971 (a copy of which 1etter Agreement 1is
wade a part hereof by referegce), end such addenda thereto and modifica-
tions thereof as may have been or may be agreed upon in writing between
the Manufacturer and C&O, whereunder the Manufacturer agreed to construct
&t its Blue Island, Illinois plaet and to deliver to C&0.at C&0's Rockwell
Street Yard, Chicago, Illinois, or at such other point or points as directed
by C&0, and C&O agreed.to accept and pay for the following reilroad equip-
ment (Cars): | | |

110 100-ton coil steel flat cars, to beer C&0O
road numbers 306500 - 3066093, inclu<1ve. .

As contemplated by said letter Agreement, C&0 intends to finasnce

Sale Agreement to be dated as of January 1, 1972, but celiveries of the
Cars are scheduled to begin on or about Januery 1, 1972, end C&0 will not

have established said financing errangement by that time nor be in yosition
’ ) ancd warrants

arrangement will be esteblished, however, on or before March 1, 1972./r______J-
C&O, in order that it may use the Cars pending completion of such finsncing
arrangement has arranged vith the Manufacturer to give it temporary custody
and rossession of the Cars upon their completion, solely as a-bailee of

the Cars, and the Manufacturer is willing to do so uporn the terms and COn-

ditions hereinafter ‘stated.




. and C&0 arrees to furnish to Manufacturer any- - additional
Certificates of Acceptance for delivered Cars as may be
reauired under any filnancing arrangement referred to above.

In consideration of the premises, the Manufacturer hereby
delivers to C&0 and C&0 hereby sccepts from the Manufacturer the Cars
as of the date each of them is delivered to C&0 at the delivery point,

"for the period terminating on the earlier of Maféh 1, 1972, or the date

- of ;stablishment of said financing arrgngement. On suzh termination
dete, this Agreement shall automatically be céncelled and superseded
vithout further action by or notice to any pérty concerngd.

Upon delivery of each Car to the delivery péint, C%O's repre-

sentative will execute a certificate of acceptence acknowledging the

recelipt of delivery of such Car under this Agreement,j\Title to the Cars
sﬁall remain in the Manufacturer and C&0's right end interest therein is
and shall be.solelf.that of possession, cusfody, and use as bailee under T
this Agreement. Transfér of title shall be effected only at the time of
delivery of bills of sale. C&b, without expense to the Manufacturer, will .
promptly cause this Agreement to be filed with the Interstate Commerce .
Commission for recordation under Section 20¢ of the Interstate Commerce:
_Act. In eddition, C&0 shall do such other acts as way be required by
~law, or reasonably requested by the‘Manufacturer, fér {the proteé£ion of
the Manufacturer's title to aﬁd 1ntere§t in the Cars.
C&O agrees that it will permit no liens of any kind to attach
- “-~$o the Cars, and that it will

(a) indemnify and save harmless the Manufacturer from any and all

claims, expenses, or liabilities of whatsoever kind4>and

(b) yay any and all taxes, fines, .charges, and penalties that may

accrue or be assessed or imposed upon the Cars or the Manufacturer because

of its ownership or because of the use, operatidn, menagement, or handling

in connection with the use, operation, management or

[

handline of the Cars; ..
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pald for throurh a f4npancine arranrement.

of the Cars by CZ0 during the term of this Agreement. C&0's obligations
contained in this paregraph shall survive the termination of this Agreement.

C&0 will, at its own expense, keep and maintain the Cars in

" good order and running condition end will at its option repair or replace

or promptly pay to the Manufecturer the purchase price in cash of those

Cars vhich may be darsged or destroyed by eny cause durlng the term of

st

~of the Maﬁufacturer’s guarantees, warranties, indemnities or any other

this Agreemcntyk
Prior to the delivery of each Caf %o C&0 under this Agreement
it will be numbered with a road number as hereinbefore indiceted, and
there shgll be pleinly, distiﬁctly, permaneptly, and conspicuously marked
upon each side of cach Cor, in contcmpl&tion of said financing arranuemnnt
"THE EQUITABLE TRUST COMPANY, AGENT, OWNER"
C&0 hereby egrees to indcmnjf} the Manufacturer egalnst eny lingility,

loss,"or expense incurred by it as & result of the placing of the afore-

mentioned markings on the Cars, ‘ g - »3-’

‘In case, during the continuanceiof-this Agreémént; such mérkings
shall at any time be removed, defaced, or oastroyed on aay Car, C&0 shall
" dmmediately ceuse the same to be restored or 1ep1aced ) |

All or any of the rights, benefits, or adventages of the Manu-

facturer, including the right to receive the pﬁrchase price of.thé Cars

~;gg‘grovided in the lettex Agreeient, may be assigned.by the Manufacturer

and reassigned by eny assignee at eny time or from‘time to time, provided,

however, that' no such essignment shall subject any such essignee to any

PR T R

obligations contained in this Agrcement or in the letter Agreement relating : .

. to the Cars. 1In the event the Manufacturer assigns its rights to receive




. the payments nerein and/or under the letter Agreement, and C&0 receives
written,nﬁtice thercof from the Manﬁfacturer; together with a counter-
part of such asgignment stating the identity end the post office address.
of the assignee, nll peyments thereafter to be made by C&0 under this

-Agfeemcut shall, to the extent so assigned, be made to the assigneé

. sgeinst proper recelpt therefor in form satisfactory to C&0.

In the event of any essignment by the Manufecturer of its
rights to receive any payments under this Agreement or under the letter
Agreement, the rights of such assignee to such payments es may be essignd
together wi@h eny other rights hereunder which éan be &nd are so assigned,
ghall not be subject to any defense, set—off, counterclaim or recoupment
vhatsoever arising by reason of any other indebtedness or iiabilit& at
eny time owing to C&0 by the Manufacturer. Any and all such obligations,
bovsoever arising, shall be and remain enforceable by C%0, its successors
and assigns, only esgainst the Manufacturer and its successors and assigns
(other.than assignees as such of righté, bengfits, or aidvantages assigned

pursuant to this Agreement).

b




C&0 sgrees with the Manufacturer that the execution by the
Manufacturer of this Agreement or the delivefy by the Ma_nufactuer to
C&0 of the Cars, as contemplated by this Agreement, shall not relieve
- C&0 of its obligations to accept, teke and pay fér the Cars in accordance
‘'with the terms of the letter Agreement or 1mpair any of the Manufacturer's

rights under the letter Agreement.

Attest: U. S. RATILWAY MFG. CO.

o il e L i (_4/{ By %M
Assistent. Secreta Vice President - Sales

Attest: THE CHESAPEAKE AND OHIO RAILWAY COMPANY

il

Secretary {_&é/—h‘e sident

APPROVED AS TO FORM
(e Lol (

GENZRAL ATJOKNEY
/1217777




STATE OF ILLINOIS)
‘ ) ss:
COUNTY OF COOK )

On this =X« day of December, 1971, before me personally
appeared RALPH E. BELL, to me personally known, who, being by me duly
sworn, says that he is Vice President - Sales of U. S. RAILWAY MFG. CO.,

"that one of the seals affixed to the foregoing instrument is the corpo-

rate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of

‘Directors, and he acknowledged that the execution of th:z foregcing

instrument was the free act and deed of said corporation.

SVl
‘“‘y)/zu\ < /éj\/)jv AL~
- C

My Commissio Expires Jume 11, 1875

N

STATE OF OHIO

)
) ss:
COUNTY OF CUYAHOGA)

On this ézﬁf’day of December, 1971, before me personally
appeared J. T. FORD, to me personslly known, who, being by me guly sworn,
says that he is a Vice-President qf THE CHESAPEAKE AND OHIO RATLWAY COM-
PANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of sald corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of-.its Board of Direc-
tors, and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

éﬁ > %
7 7
D. GRIEBLING, Attorn

STATE OF 10

NOTARY PUBLIC - ¢
My Commisslion has no expiretion date.
Section 147.03 R.C.
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